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policies, or otherwise owe a fiduciary
duty to a savings association:

(a) You must not advance your own
personal or business interests, or those
of others with whom you have a per-
sonal or business relationship, at the
expense of the savings association; and

(b) You must, if you have an interest
in a matter or transaction before the
board of directors:

(1) Disclose to the board all material
nonprivileged information relevant to
the board’s decision on the matter or
transaction, including:

(i) The existence, nature and extent
of your interests; and

(ii) The facts known to you as to the
matter or transaction under consider-
ation;

(2) Refrain from participating in the
board’s discussion of the matter or
transaction; and

(3) Recuse yourself from voting on
the matter or transaction (if you are a
director).

[61 FR 60178, Nov. 27, 1996]

§ 563.201 Corporate opportunity.

(a) If you are a director or officer of
a savings association, or have the
power to direct its management or
policies, or otherwise owe a fiduciary
duty to a savings association, you
must not take advantage of corporate
opportunities belonging to the savings
association.

(b) A corporate opportunity belongs
to a savings association if:

(1) The opportunity is within the cor-
porate powers of the savings associa-
tion or a subsidiary of the savings asso-
ciation; and

(2) The opportunity is of present or
potential practical advantage to the
savings association, either directly or
through its subsidiary.

(c) OTS will not deem you to have
taken advantage of a corporate oppor-
tunity belonging to the savings asso-
ciation if a disinterested and inde-
pendent majority of the savings asso-
ciation’s board of directors, after re-
ceiving a full and fair presentation of
the matter, rejected the opportunity as
a matter of sound business judgment.

[61 FR 60179, Nov. 27, 1996]

Subpart H—Notice of Change of
Director or Senior Executive
Officer

SOURCE: 63 FR 51274, Sept. 25, 1998, unless
otherwise noted.

§ 563.550 What does this subpart do?
This subpart implements 12 U.S.C.

1831i, which requires certain savings
associations and savings and loan hold-
ing companies to notify the OTS before
appointing or employing directors and
senior executive officers.

§ 563.555 What definitions apply to this
subpart?

The following definitions apply to
this subpart:

Director means an individual who
serves on the board of directors of a
savings association or savings and loan
holding company. This term does not
include an advisory director who:

(1) Is not elected by the shareholders;
(2) Is not authorized to vote on any

matters before the board of directors or
any committee of the board of direc-
tors;

(3) Provides only general policy ad-
vice to the board of directors or any
committee of the board of directors;
and

(4) Has not been identified by the
OTS in writing as an individual who
performs the functions of a director, or
who exercises significant influence
over, or participates in, major policy-
making decisions of the board of direc-
tors.

Senior executive officer means an indi-
vidual who holds the title or performs
the function of one or more of the fol-
lowing positions (without regard to
title, salary, or compensation): presi-
dent, chief executive officer, chief oper-
ating officer, chief financial officer,
chief lending officer, or chief invest-
ment officer. Senior executive officer
also includes any other person identi-
fied by the OTS in writing as an indi-
vidual who exercises significant influ-
ence over, or participates in, major
policymaking decisions, whether or not
hired as an employee.

Troubled condition means:
(1) A savings association that has a

composite rating of 4 or 5, as composite
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rating is defined in § 516.5(c) of this
chapter.

(2) A savings and loan holding com-
pany that has an unsatisfactory rating
under the OTS’s holding company rat-
ing system, or that is informed in writ-
ing by the OTS that it has an adverse
effect on its subsidiary savings associa-
tion;

(3) A savings association or savings
and loan holding company that is sub-
ject to a capital directive, a cease-and-
desist order, a consent order, a formal
written agreement, or a prompt correc-
tive action directive relating to the
safety and soundness or financial via-
bility of the savings association, unless
otherwise informed in writing by the
OTS; or

(4) A savings association or savings
and loan holding company that is in-
formed in writing by the OTS that it is
in troubled condition based on informa-
tion available to the OTS.

[63 FR 51274, Sept. 25, 1998, as amended by 66
FR 13008, Mar. 2, 2001]

§ 563.560 Who must give prior notice?
(a) Savings association or savings and

loan holding company. Except as pro-
vided under § 563.590, you must notify
the OTS at least 30 days before adding
or replacing any member of your board
of directors, employing any person as a
senior executive officer, or changing
the responsibilities of any senior exec-
utive officer so that the person would
assume a different senior executive po-
sition if:

(1) You are a savings association and
at least one of the following cir-
cumstances apply:

(i) You do not comply with all min-
imum capital requirements under part
567 of this chapter;

(ii) You are in troubled condition; or
(iii) The OTS has notified you, in

connection with its review of a capital
restoration plan required under section
38 of the Federal Deposit Insurance Act
or part 565 of this chapter or otherwise,
that a notice is required under this
subpart; or

(2) You are a savings and loan hold-
ing company and you are in troubled
condition.

(b) Notice by individual. If you are an
individual seeking election to the
board of directors of a savings associa-

tion or savings and loan holding com-
pany described in paragraph (a) of this
section, and have not been nominated
by management, you must either pro-
vide the prior notice required under
paragraph (a) of this section or follow
the process under § 563.590(b).

§ 563.565 What procedures govern the
filing of my notice?

The procedures found in part 516, sub-
part A of this chapter govern the filing
of your notice under § 563.560.

[66 FR 13009, Mar. 2, 2001]

§ 563.570 What information must I in-
clude in my notice?

(a) Content requirements. Your notice
must include:

(1) The information required under 12
U.S.C. 1817(j)(6)(A), and the informa-
tion prescribed in the Interagency No-
tice of Change in Director or Senior
Executive Officer and the Interagency
Biographical and Financial Report
which are available from OTS head-
quarters at the address in part 516 of
this chapter; or from any OTS regional
office;

(2) Legible fingerprints of the pro-
posed director or senior executive offi-
cer. You are not required to file finger-
prints if, within three years prior to
the date of submission of the notice,
the proposed director or senior execu-
tive officer provided legible finger-
prints as part of a notice filed with the
OTS under 12 U.S.C. 1831i; and

(3) Such other information required
by the OTS.

(b) Modification of content require-
ments. The OTS may require or accept
other information in place of the con-
tent requirements in paragraph (a) of
this section.

§ 563.575 What procedures govern OTS
review of my notice for complete-
ness?

The OTS will first review your notice
to determine whether it is complete.

(a) If your notice is complete, the
OTS will notify you in writing of the
date that the OTS received the com-
plete notice.

(b) If your notice is not complete, the
OTS will notify you in writing what
additional information you need to
submit, why we need the information,
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